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NOTICE  OF  CONFIDENTIALITY  RIOHTS:  ^^^IS^J^^M 
REMOVE   OR  STRIKE   ANY   OR  ALL   OT  J™  pHfMTSRTY  BEFORE  IT  IS  FILED  FOR 

'^SSS^SSISSSSSSStSS.  ToSaSST™»ER  OR  VOCR  DRIVER'S 


LICENSE  NUMBER. 

Pyoducem  8S  (4-R9>  —  Pnld  Up 
With  64-0  Acres  Pooling  Provision 
STANDARD  LEASE  W7  OPTION 


PAID  UP  OIL  AND  GAS  LEASE 

(No  Surface  Use)  fe(Te\l 

')  W  ^£^0  -fd^n  b€>T  2009,  by  and  between  ff  ainholt  "tld  Carol 

AS  of,    ,^T^H'^  — -       J    »  ,  L  C„  gl0o         A^nue.  Suite  ^ 

i  l.100»  Mtown.  Ct.  SugAr  Land.  TX  77498,  «■  Lassor.  ■"aP^g^gTT  ^^'^  ^nSfcr  b^ste"Mi^3dlng  the  ^ 


THIS  LEASE  AGREEMENT  Is  made  this  .    „  „  _  „t     

s^SSS^^te'^^^Si. — — L-w  Moreby  9rap* ,8B^e,  '~ exc,uelvely  w  LaMee -  to"owln9 

land,  hereinafter  called  leased  premises:  -r/-v  Tuc  ri-rv  np  pnn 
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^^^^^^^^^ 

separated  at  Lessee's  separator  facilities,  the  royally  shall  be   T^&SS/  *      ^?5Si  h™tlw  conttnuinq  right  to  purchase  such  production  at  the  wellhead 

wellhead  or  to  Lessor's  credit  at  the  oil  purchaser's  transportation  fac line*  proved  trvat  L-» see  sh ^^J^^^^J  fl-ld  in  which  there  la  such  a  prevailing  price)  for 
S5?J£  then  prevsiHng  m  the  same  field  (or  If  there  ,.  no  such  price  then  Pr*va tins  in  ^T^^^^^^  royalty  shall  be  Five  Percent  (25)% 

products  of  simitar  grade  and  gravity;  <b)  for  gas  (Including  easing  head  gas)  and  all  other n*"*st***f^  excise  taxes  and  the  costs  Incurred  by 

orthroroceeda  realised  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  f^^^hmST^o^m^  right  to  purchase  such  production  at  the 
t^S^SS^g^SLuing  or  otherwise  marketing,  such  gas  or  other  substances,  f^"d        *^»^eJ ?^L^n^t^^rnl  field,  then  In  the  nearest  field  In  which 

"here  Is  such  a  prevailing  price)  pursuant  to  comparable  purchase  ^reefer  enfewrt  Into  on  the  °"  nB°™,^^pTa^isos  or  ,andfl  pooled  therewith  are  capable  of  e  ther 

purchases  hereunder;  and  (c)  If  at  the  end  of  the  primary  term .or  any  l  me  lh-«^ro«  "  "^S^*  ^dX^!S^SS^t  but  such  well  or  wells  are  either  shut-in  or 
producing  oil  or  gas  or  other  substances  covered  hereby  In  paying  quant  ties  a^^eHs  ^  for  the  purpose  of  maintaining  this  lease.  If 

production  there  from  Is  not  being  sold  toy  Lessee^  such  well  or  wefls  snail  neverthetess ibe  1j^^*^lSdS^S^^  shall  pay  shut-In  royalty  of  one  dollar  per  acre 

for  a  period  of  SO  consecutive  days  such  well  or  weHs  are  shut-in  or  p^Mm  ^  hISs^  or  before  the  end  of  said  90-day  period  and  thereafter 

then  covered  by  this  lease,  such  payment  to  be  made  ta  Leseor  or  to  Lessor's  credit  In  the  depository  'f^^l^,ft°"^naao,dbv  Lessee;  provided  that  If  this  lease  la 
^X^ttJ^^W**^*  90-dey  period  while  ^a^^^  no  shut-in  royalty 

otherwise  being  maintained  by  operations,  or  if  production  Is  being  sold  by  Lessee  from  ™thef^or^  (|  rendBr  Lessee  liable 

SaTbe  dt»  uftl  the  end  of  the  SO-day  period  next  following  cessation  of  such  operations  or  production.  Lessee  s  failure  to  propany  pay  snuwn    y»  y 

for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease.  mait  (n    afc  t  *******  m  afldrMfl  ffhove    or  Its  successors,  which 

4.  All  shut-In  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor  a  creoii  m   "  -^^^  lenders  mav  be  made  In  currency,  or  by  check  or 
she.,  be lessor's  depository^*  for  receiving  payments  regardless  °^J^  or  to  the  Lessor^  the  last 

by  draft  and  such  payments  or  tenders  to  Lessor  or  to  ^  dePosltory^  depo^  or  fef  J     raaSOn  fa„  or  refLJse  to  accept 

address  known  to  Lessee  ahall  constitute  proper  payment.  If  the  depository  should  Wdate  or  depository  agent  to  receive  payments, 

payment  hereunder.  Lessor  shall,  at  Lessee's  request,  deliver  to  Leasee  a  pr  oper  re  cords ^J"**^n'^  "dry  hole")  on  the  leased 

P     5.  Except  as  provided  for  In  Paragraph  3.  above.  If  Leasee  dr  lis  a  well  whlc"  *  a  revision  of  unit  boundaries  pursuant  to 

premises  or  lands  pooled  therewith,  or  If  all  production  (whether  or  not  in 1  paying  <*Z$M*^  maintained  In  force  It  shall  nevertheless  remain  In 

Sie  provisions  of  Paragraph  o  or  (he  action  of  any  governmental  authority,  frien  In  ^^^^JJ*^  ^  «hen3S  o»53nB  or  restoring  production  on  the  leased  premises  or 
force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for^ drilling  an  ^£"B^"£^™^^  production    If  at  the  end  of  the  primary  term  or 

lands  pooled  therewith  within  90  daya  after  completion  of  operations  on  auch  dry  hole  °rJ^h'^0^^^  operatlona  reasonably  celculated  to 

S  any  ?me  thereafter,  this  lease  la  not  otherwise  being  maintained  in  force  but  Lessee  is  then  e ngag *3 J nJ^1^Mm^wSLSZ  vSth  no  cassation  of  mora  than  90 
obtaVn  T^siore  production  there  from,  this  ^Xn*to™™J^»»^ 

consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  ^a'^|^"";^  shall  drill  such  additional  wells  on  the 

fromthe  leased  premises  or  lands  pooled  therewith.  After  completion^  a  we^  ^  the  leased  premises  es  to 

leased  premises  or  lands  pooled  therewith  aa  a  reasonably  prudent  operator  ^""J^"^  *^ 

formations  then  capable  of  producing  in  paying  quantities  on  thajessed  ^^J^^^^^S^^^^  SS 'Additional  wells  except  aa  expressly  provided  herein, 
any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be inoeweni ntfo  ^^^S^^^^SS^^t  lands  or  interests,  aa  to  any  or  all  depths  or 
6.  Lossee  shall  have  the  right  hut  not  the  obligation  to  pool  all  or  any  part  ^eJ«*^  f^ISlS ^^^rSLiSton  whenever  Leasee  deems  It  necessary  or  proper  to  do  so  In 
zones  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  ^^^^SSS^^  ^T^2i^  ^ox^^  or  Interests.  The  unit  formed  by  such 
order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  tuflwrtyi ^JS™  1  SI  and  for  a  gss  well  or  a  horizontal  completion  shall 
pooling  for  an  oil  well  which  la  not  a  horizontal  completion  shall  not  exceed  80  acres  plus  a  maximum  acreage  \™  1  " ^°  „     ^^^1  completion  to  conform  to  any 

^exceed  640  acres  Plus  a  maximum  acreage  tolerance  of  10*;  the  terms "oil  weir 

well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority ' 1"™°" ° '°  ,*  „°  rfSnlUon  is  so  prescribed,  "oil  weir  means  a  well  with  an 
2nd  ? TSrSE*  have  the  meaning?  prescribed  by  applicable  law  or.^-PP^P^^^  ratio  c?  W  ODu  cub^ teS  or  more  per  barrel,  based  on  24-hour 

Initial  gas-oil  ratio  of  less  than  100.000  cubic  feet  per  barrel  and  -gas  ^'^^^S^S^^  ecuWa e5 ^t^ng  equipment;  and  the  term  "horizontal  completion"  means 
production  test  conducted  under  normal  producing  condlOana  ^."j  standard  ^  ,  exercising  Its  pooling  rights  hereunder 

SrToll  well  in  which  the  horizontal  component  of  the  gross  ^wnptetlon  in^al  ^%!^^J^f^^  Pre^uc^  drying  or  reworking  operations  anywhere  on  a  un.t  which 
Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  f^"9  Jhe  ^ffo^  premises~except  that  the  production  on  which 

mdudea  all  or  any  part  of  the  leased  premises  shall  be  treated  as  '^  wer^  production,  driin^  the  unit  bears  to  the  total  gross 

lessor1!  royals  Is  calculaled  shall  be  that  proportion  of  the  tot^l  unit  Produc^on  ^ch  shall  not  exhaust  Lessee's  pooling  rights 

acreage  In  the  unit  but  only  to  the  extent  such  proportion  of  unit  Produ^ton  Is  jMby  ^tfnU  forrn^  ^reund^  cr  contraction  or  both,  either  before  or  after 

hereunder,  and  Leasee  shall  have  the  recurring  right  but  not  *  ^  having  Jurisdiction,  or  to  conform  to 

commencement  of  production,  In  order  to  conform  to  the  well  spacing  or  density  pattern  PJ^f»"  ^fj™  ahan  fiS ^oTreoord  a  wrHten  dedaratlon  describing  the  revised  un 

constitute  a  cross-conveyance  of  Interests.  .  nmmioM  mpi  raw9iUea  -rtd  shuMn  royalties  payable  hereunder  for  any  well  on  any  pert  of  the 

ieaaad  ^  P---  !Sli^  ttjXSlS&Z*  M  *~  »  the  tul,  mineral  estate  ,n  such  part 

°f  ^'^.n^Selther  Lessor  or  Leasee  hereunder  may  be  a^gned.  devised  or  *»^™«2^  %J!£t*$%%9^ 
end  obligations  of  the  parties  hereunder  shad  extend  to  their  respec  lve  heirs,  devisees  e^utors.  adm^  «0        after  Lessee  has  be 

have  Se  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  ^undar.  an^  ^  unli)  Lessor  ^  satisfl*d  the 

fornTshed  the  ongmal  or  certified  or  duly  authenticated  ^^J^f^^^^x^^g  rf  fie  dSff  royalties  hereunder,  Lessee  may  pay  or 

notification  requirements  contained  In  Leasee's  usuel  form  of  dlv  slon  order.  Ir 1  the ^ntjrf death  of  any  person ^emmea^.n  £raM  arc  entU,ea  to  shuMn  royalties 

tender  such  shut-In  royalUes  to  the  credit  of  decedent  or  decedent's  estate  in  the  depository  designated  above,  if  at  any  time  *wo  or 


Page  2  of  4 


10.  In  exploring  for.  developing,  prod udrtg  and  ™^?«"9  °"'  «~  ateng  ««h  the  right  to  conduet  su=h  operytane  ""^"JSJpJfeSnas,  ,„nks.  M«  wells. 


£  arS  *e  right  to conduet ^^^^^1^- ^  ^Vsl 

has  authority  to  grant  such  rights  In  the  vicinity  ^*n,".fie_ted  ,BSS  ihan  2oo  feet  from  any  house  or  barn  now  on  the  J£en/h* M«wed  oremistea  or  such  other  lands,  and  to 


Smlahedsatlsfac^^  Lea3ee  gha|l  not  have  any  to  use  the  surface  of  the  leased  premises  for  drilling  or  other 

16.  Notwithstanding  anything  contained  to  the  contrary  In  this  lease.  Leasee  snail  no*  navw  «ny  ^ 

operations.  .     .  „  torm     »hi*  tease  for  an  additional  period  of  Twq  (2)  years  from  the 

17.  Lessor,  and  M  successors  and  assign,,  HerebygranU  Lessee  an 

end  of  the  primary  term  by  paying  or  tendering  to  Lessor  prior  to  the  end  of  the  primary  terrn  me  same  bonus  cona.a  ^  wnRi^  ftnd  m^  v*ry 

DISCLAIMER  OF  REPRESENTATIONS:  Le*«or  *cUnowlcdR«  that  oil I  and  *»«  ^  arlTnal  and  that  Le**»r 

dcp«ndin«  on  multiple  factor*  and  ttl-t  tm«  lycasc  is  the  product  of  K™^att*  "X?* ^JSI  ««To  aVdow»  depending  on  market  conditio™.  Lessor  ackno^edges .that 
enured  Into  <hU  lea^e  without  dur™  or  undne  ^"^jT  ^  depending  or.  future  market  condlHom 

no  representations  or  ji*inram:«  were  made  la  the  negotiation  of  this  lease  that  X-e»sor  ^f^^J^J^^^j^^  hj|S  nr  may  negotiate  with  any  other  lessors/oil  and  gas 

Ncltbor  party  to  tills  lease  wM  seek  to  alter  the  term*  of  this  tf abaction  based  upon  any  differing  term*  wnlcl.  LcaMC  lias  nr  may  ^  ^  ^ 

owners.  >r 

,N  WITNESS  WHEREOF,  «*  ,«aSe  Is  exe^d  to  be  -  ***J^  ^ 

heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  execviea  oy  an  p*r^ 

LESSOR  <WHETHi3ffc  ONK  OR  MORE] 


Signs  Lure; 


Signature:*; 


Printed  Name: 


Printed  Nwie: 


ACKNOWLEDGMENT 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  Instrument  was  acknowledged  before  me  on  ihe  _ 


Z<Z  d9y afSafftWae 2009. by  f?ftA>l  RwdU&fl- 


Guadalupe  Esquibel 
My  Commission  Expires 
01/22/2011 


Notary  Public  State  of  faxes  jp 
Notary's  nam©  (printed):         W^af  *■ 
Notary's  commission  exp  ires:       y  * 


JJL 


ACKNOWLEDGMENT 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  Instrument  was  acknowledged  berTore  me  on  the . 


Guadalupe  Esquibel 
■f^S^fl     My  Commission  Expires 
1^  01/22/2011 


Notary  Publrc,  StPtO  ©r  Texas/  A         /    ;         /J  *jC  / 

Notary's  n^me  (printed):  H  H  t* &  I H  *-^^#ti/OC^ 

Notary's  commtsslon  expires:  i  y 

EXHIBIT  "A"  " 
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LLC  as  Lessee,  and  Terrel  Rainbolt  and  Carol  Rainbolt,  as  Lessor;  WITNESSETH. 

(    }  of  producing,  gathering,  storing,  separating,  treating,  ^y^^^^^^^^i'^^poJ^r^v^,  including  any 

°  bcr  product ;  hereunder  ready  for  sal*  or  use.  ,V^SJ^TS^IS^1?S «  acompLy  in  which  Lessee  owns  an  interest,  legal  or 
reimbursements  for  severance  taxes  aid  produc«on  »  pay  Lessor  for  Lessors  share  of  the  ga*  based  on  the 

beneficial,  or  any  company  of  which  it  is  a  subs«d1ary  or  parent  ^^X^i^^^xa^  amount  paid  to  Lessee.  On  non-recoupable  proceeds 
hishest  price  being  paid  In  the  general  urea  for  gas  of  Similar  quality  if  that  amoun ^«*«™»' deceived  by  the  Lessee,  Lessee  agrees  to  pay  Lessor 
orbS  receivedby  Lessee,  such  a* for  take-r-payv  reserves  £Z£Z£ aTd assfgnt  «*• product  subject  to  tfri.  lease  „ 

twenty-five  percent  (25%)  of  the  proceeds  and/or  benefits  '""""v _  the  ^^^^^ Additional  benefits,  dec  to  the  enhancement,  Lessor  shall 

pur^hScr.  Lessee  is  obligated  to  treat  Lessor  with  utmost  good  faith  and  keep  the  Lessor  whole. 

shut-in  period  of  more  than  two  (2)  consecutive  years. 

w-f-a^jja^eK^ 

than  1 00'  below  the  base  of  the  Barnctt  Shale  Formation. 
(2 1 ,  FQEC£MAffiHEB-  If,  after  a  good  faith  effort.  Leasee  is  prevented  from  r^t£^^ 

(    '  c^ndu^dr^operarions  on  the  leased  premises,  or  from  Inducing  ^,^^^£ZS sr^bc  fended  and  Lessee  «hall  not  be  liable 
strikes,  or  acts  of  Qod,  then  white  so  prevented,  Lessee's  obligat.on  to  comply  with  a«*cw«™nliTO^^  ^prevented,  by  any  such  cause,  from 
for  damages  for  failure  to  comply  with  such  covenants;  additionally,  th^le^esh^n  ^tc"^d,^ll^^w^r  n^lng  in  &  paragraph  shall 
conducting  drilling  and  reworking  operations  or  from  produc.ng  o.l  or  gas  from  the  leased  P^1S"=S-  Lc*«or  under  this  lease, 

suspend  the  time  for  payment  of  royalties,  shut-in  royalties  or  any  other  monetary  payments  due  and  payable  to 

f>i\  Rgp.ArH  OF  CONTRACT-    In  the  event  Lessor  consider,  that  Lessee  f^^^^ 

Lessorshal!  notify  Lessee  in  writing,  netting  out  specifically  ,n  what ^  by  Lo980r.  The  service  of  said 

days  after  receipt  of  said  notice  within  which  to  meet  or  commence  to  ^^^T^^^^^J^  shall,  be  brought  until  sixty  (60) 
notice  shall  be  precedent  to  the  bringing  of  any  action  by  Lessor  'f^J^^^^^^^^L  aimed  to  meet  all  or  any  of  the 
days  after  service  of  such  notice  on  Lessee.  Neither  the  service  of  said  notice  nor  the  ^ff^^J^^^.  hereunder 
alleged  breaches  shall  be  deemed  an  admission  or  presumption  that  Lessee  has  failed  to  perform  all  its  obligations  hereunoer. 


In  the  event  of  a  conflict  between  the  terms  of  this  addendu  m  and  «ic  terms  Of  the  printed  form  lease,  the  terms  of  this  addendum  shall  control. 
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SUZANNE  HENDERSON 


COUNTY  CLERK 


100  West  Weatherford   Fort  Worth,  TX  76196-0401 


PHONE  (817)  884-1195 


DALE  RESOURCES 
3000  ALTA  MESA  BLVD 
STE  300 

FT  WORTH,  TX  76133 


Submitter:     DALE  RESOURCES  LLC 


DO  NOT  DESTROY 
WARNING  -  THIS  IS  PART  OF  THE  OFFICIAL  RECORD. 

Filed  For  Registration:     1 0/12/2009  3:18  PM 
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By: 


D209271170 


ANY  PROVISION  WHICH  RESTRICTS  THE  SALE,  RENTAL  OR  USE  OF  THE  DESCRIBED  REAL  PROPERTY 
BECAUSE  OF  COLOR  OR  RACE  IS  INVALID  AND  UNENFORCEABLE  UNDER  FEDERAL  LAW. 


Prepared  by:  VMMASSINGILL 


